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Dear Ms. Brown. 
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on 2 n i -1 18 PM 

SURFACE TRANSPORTATION BOARD 

I have cnclo.scd Ibr efiling the document dcsciibed below, lo be recoided piirsiuml 
to 49 U.S C. § ll.'^OI. 

The dociiiiient is a Memorandum of Lease Agreement, a piiniiiry document, Jatcil 
as of October 19, 2011. Wc request that this document be given the next available 
recordation number. 

'fhe names and addresses ofthe parties to the Memorandum t)f Lease Agreement 

arc: 

Lcs.sor' 

MassMutual Asset Finance LLC 
2 Iiampshiic Street, Suite 101 
Foxborough, MA 0203.') 

Lessee' 

The Winchester and Western Raiiioad Company 
258 Elm Street 
New Canaan, CT 06840 

A descnption ofthe equipment coveied by Ihe Memorandum of Lease .A.grecmcnt 
consists of 100 rail cars numbered WW 9201-9300, inclusive 

.A fee of $41.00 is enclosed. Please return one copy by email to' 

Louis C. Gitomer 
600 Baltimoie Avenue, Suite 301 
Towson, MD 21204 
Lou_Gitomer@ven/on.net 



M.s Cynthia T. lirown 
October 21. 2011 
Page 2 

.'\ shot I summaiy ofthe document to appear in the inde.\ follows a Vkmorandum 
uI'Lea.sc Agieement belween MassMutual Asset j-'mance LLC. 2 Ilamp.shire Stieel. Suite 
HI), loxboroiigh. MA 02035. and The Wmchester and Western Railioad Company. 25S 
him Sued, New Canaan, C f 06840, covenng 100 lail cais numbered WW 9201-9300. 
inclusive. 

Miclosurc 

'"̂  LUUI<CL. Gitonii 
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MEMORANDUM OF LEASE AGREENdENT 

dated as of October \ \ , 20/l 

between 

THE WINCHESTER AND WESTERN tlAILROAD COMPANY, 

as Lcssef 

and^ 

MASSMUTUAL ASSET FINANCE LLC 

as I.^ssor 

FILED WITH THE SURFACE TRANSPORTATION BOARD PURSUANT TO 49 U.S.C. 
§11301 

on October _, 2011 at : .m, 
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MEMORANDUM OF LEASE AGREE.VIENT 

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of October / ? , 
2011, by and between THE WINCHESTER AND WESTERN RAILROAD COMPANY, 
("Lessee") and MASSMUTUAL ASSET FINANCE LLC ("Lessor"), with reference to the 
following: 

1. Lessor has agreed to purchase and lease to Lessee, and Ixssee has agreed to lease 
from Lessor, those certain railcars described on Exhibit No. 1 attached hereto (the 
"Railcars"). 

All of such railcars are subject to that certain Rail Equipment Net Leasing 
Agreement No. 22466-90000 dated as of April 28,201 l(the "Master Agreement"), 
between Banc of America Leasing & Capital, LLC ("BALC") and Lessee. BALC 
has assigned to Lessor, all of BALC's rights, title and interest under the Master 
Agreement (to the extent related to the Railcars) including, without limitation, the 
right for Lessor to directly enter into a Schedule with [>essee (which such Schedule 
will incorporate by reference the terms and conditions ofthe Master Agreement) and 
acquire the Railcars for lease to [^essee. Such Schedule between Lessor and Lessee 
and, to the extent incorporated therein by reference, the Master Agreement, are 
collectively referred to herein as, the "Lease". 

2. The Lease shall be effective as ofthe date hereof and shall be subject to the tcim 
specified in the Ixase, and any extension of such term to the extent provided for in 
the Lease. 

3. The Lease contains an option by Lessee to purchase the Railcars on the terms set 
forth in the Lease. 

This Memorandum of Lease Agreement may be executed in any number of counterparts, 
each executed counterpart constituting an original but all together only one Memorandum of I^ase 
Agreement 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum of 
Lease Agreement to be executed as ofthe dale first above written. 

MASSMUTUAL ASSET FlNANQft LLC 

By: 

JTUAL ASSET FINANCE LLC 

y^ i r -^John F. Pedro " Pedro 
Senior Vice President 

THE WINCHESTER AND WESTERN RAILROAD COMPANY 

By: 
Name: 
Title: 

WCSR 4627576v2 



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum of 
Lease^greemenUo be-executed-as-of-the date first above-written - -

MASSMUTUAL ASSET FINANCE LLC 

By: 
Name: 
Title: 

THE WINCHESTER AND WESTERN RAILROAD COMPANY 

By:. /ty^K.,..^ . C . t . 

Name: Euke C. Arxtecson 
Title: Tceasurer 

WCSR 4627576V2 



STATE OF MASSACIiySETTS _ 
) ss. 

COUNTY OF NORFOLK 

On Ihis 19"' day October, 2011, before the luidcrsigiied notary public, personally appeared 
John v. Pedro, persionally known to mc as a Senior Vice President of MassMutual Asset Finance 
LLC, a Delaware limited liability company, to be tlie person whose name is signed above in my 
presence. 

My commission expires: August 24,2012 
7 Notary Public 'otary Y ' " 

•Notary PubHc" 
Rosemary Abbott 

Cornimnweelth ot MasscdiuMBs 1 
t^ GomtMon bpto en AuB.^»Sj 

WCSR 4631433v1 



STATE OF • coiMicnair - ) -

) ss. NSWa\I>IAfiN 

COUNTY OF FATPFTRrn ) 

I HEREBY CERTIFY, that on this _/^... day of October, 2011, before me, the undersigned, a 
Notary Public of the State of n-nnpH-imi- , personally appeared 

hJxe C. Anjerscn , who acknowledged himself to be the TVryir̂ imr 
of THE WINCHESTER AND WESTERN RAILRO.\D COMPANY, known (or satisfactorily 
proven), to be the person whose name is subscribed to the within instrument, and acknowledged that 
he executed the same for the purposes therein contained as the duly authorized 
_ij£i,i£^z of said company by signing the name of the company by 
him.self as the Hbgesurta: . 

AS WITNESS my hand and notarial seal 

Notary Public 

JULISSA CONCEPCION 
My commission expires: NOTARY PUBLIC OFCOi><NECTICUT 

My ComtnlNlon Exptm 4/30/2016 

I 
I 

WCSR 4627576V2 



EXHIBIT NO. 1 
-T0 MEMORANDUM-0F-bEASE AGREEMENT 

DESCRIPTION OF RAILCARS 

Asset Mark UnltTvDe 

WW-009201 through WW-009300, inclusive 3258 cf. Covered Hopper Cars 

WCSR 4627676V2 


